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The Rehabilitation of Route No. 3
(Houay Xay — Ban Sod Section)
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Neighbouring Countries Economic Development
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S and
Ministry of Finance
The Lao People’s Democratic Republic

Dated March 31%, 2010
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LOAN AGREEMENT

This Agreement dated March 31%, 2010 made by and between
(1)  The Kingdom of Thailand acting by and through Neighbouring Countries Economic
Deve}opment Cooperation Agency (Public Organization) (hereinafter referred to as “the
Lender™); and
(2)  The Lao People’s Democratic Republic (Léo PDR) acting by and through Ministry of

Finance (hereinafter referred to as “the Borrower™).

In the spirit of the friendly relations existing between the Lao PDR and the Kingdom of
Thailand, and desiring to promote the socio-economic development effort of the Lao PDR, the
Lender is willing to grant Baht 205,000,000 (Baht Two hundred and five million) long-term
loan facility to the Borrower for the implementation of the Rehabilitation of Route No. 3
(Chiang Rai — Kunming via Lao PDR) (hereinafter referred to as “the Project”).

The Lender and the Borrower hereby agree to enter info this Agreement
(including Annexes as an integral part of this Agreement) according to the terms and

conditions as follows:

PART I
TERMS AND CONDITIONS
ARTICLE 1

Definitions
In this Agreement words indicating the singular may also include the plurals and
vice versa as the context requires, and the following words and expressions shall have the

following meanings, except where the context requires otherwise:

Agreement means this Loan Agreement.
-~ Baht— - means the legal currency of the Kingdom of Thailand. —
_ Thailand _means the Kingdom of Thailand actiﬁg by and through

Neighbouring Countries Economic Development Cooperation

Agency (Public Organization) NEDA), Ministry of Finance.
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Banking Day

Contract(s)

Consultant(s)

Contractor(s)

Force Majeure

Interest Paymerit Dates

~ Loan

Project Cost

Project Facilities

2

means a day, other than Saturday and/or Sunday, on which

commercial banks open for business in Bangkok and Vientiane.

means the civil work contracts and consultant contracts signed

between the Borrower and the Contractor(s)/Consultant (s)

means competent Thai Consultants and/or the joint ventured
consultants between Thai consultant(s) and Lao PDR consultant(s)

means the Thai eivil work contractors and/or the Thai consultants
or the Thai civil work contractors and/or the Thai consultants
forming a joint venture with Laoc PDR' contractors and/or

consultants.

means any event, the happening or pemicious results of which
could nbt be prevented even though a party against whom it
happened or threatened to happen were to take such appropriate
care as might bc;, expected from that party in the situation and in

such condition.

mean the 20% day of May for the interest accrued from the 20%
day of October of the previous year to the 19% day of April of
that year and the 209 day of November for the interest accrued
from the 20™ day of April to the 19 day of October of each year.

means the Loan extended to the Borrower for the Project on
terms and conditions set forth in this agreement and in
accordance with the relevant laws and regulations of the
Kingdom of Thailand |

means actual cost for consulting services, construction works,

administrative costs, and Contingency of the Project.

means the goods and works and any facilities to be rehabilitated,

installed, maintained or serviced under the Project.
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ARTICLE 2

Amount and Purpose of the Loan

2.1 The Lender agrees to extend to the Borrower the Loan not exceeding Baht
205,000,000.- (Baht Two hundred and five million) for the implementation of the Project
described in Annex 1 attached hereto on terms and conditions set forth in this Agreement and
in accordance with the relevant laws and regulations of the Kingdom of Thailand, including
regulations of the Neighbouring Countries Economic Development Cooperation Agency

(Public Organization).

2.2 Any taxes, levies and duties incurred in the Lao PDR shall be bome by the
Borrower and shall not be financed by the Loan.

ARTICLE 3
Use of Proceeds of the L.oan

In accordance with the allocation described in Annex 2 attached bereto, the Borrower

shall cause the proceeds of the Loan to be used for purchasing eligible goods, equipment and

services necessary for the implementation of the Project by the Contractor(s) described in

Procurement Procedure attached hereto as Annex 3.

ARTICLE 4

Particular Covenants

4.1 (a) The Borrower shall cause the Project to be carried out with due diligence
and cfﬁclency and in conformity with sound administrative, ﬁnancial, engineering,
environmental and construction, and operation and maintenance practices.

(b) In the carrying out of the Project and operation of the Project facilities,
the Borrower shall perform, or cause ta.be performed, all obligations set forth in Annex 4 to

this Loan Agreement.

4.2 The Borrower shall make available, prqmpt as needed, the funds, facilities,
services, land or other resources which are fequir_ed, in addition to the proceeds of the Loan, for

carrying out of the Project and for the operation and maintenance of the Project facilities.

4.3 (a) In carrying out of the Project, the Borrower shall cause gompetent and

qualified consultants and contractors acceptable to the Lender, to be employed to an extent and

upon terms and conditions satisfactory to the Borrower and the Lender.

TV
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(b) The Borrower shall cause the Project to be carried out in accordance
with plans, design standards, specifications, work schedules and construction methods
acceptable to the Lender. The Borrower shall furnish, or cause to be furnished, to the Lender,
promptly after their preparation, such plans, design standards, specification and work schedule,
and any material modifications subsequently made therein, in such detail as the Lender shall

reasonably request.

* 4.4 The Borrower shall en'sure that the activities of its departments and agencies
with respect to the carrying out of the Project and operation of the Project facilities are

consistent with the Good Governance Principle.

4.5 (a) The Borrower shall (i) maintain, or cause to be maintained, separate
accounts for the Project; (ii) have such accounts and related financial statements audited
annually, in accordance with appropriate auditing standards of the Borrower; (iii) furnish to the
Lender, as soon as available but in any event not Jater than 6 (six) months after the end of each
related fiscal year, cgrtiﬁed copies of such audited accounts and financial statements , all in the
English' language; and (iv) furnish to the Lender such other information concerning' such
accounts and financial statements as the Lender shall from time to time reasonably request.

(b) The Borrower shall enable the Lender, upon the Lender’s request, t0 discuss
the Borrower’s financial statements for the Project and its financial affairs related to the Project

from time to time pursuant to Article 4.5(a) hereabove.

4.6 The Borrower shall enable the Lender’s representatives to inspect the
Project, the good, the equipment, the services and works financed out of the proceeds of the

Loan, and any relevant records and documents.

4.7 The Borrower shall ensure that the Project facilities are operated, maintained
and repaired in accordance with sound administrative, financial, engineering, and

environmental, construction and maintenance and operational practices.
ARTICLE S

Conditions Precedent

The Loan under this Agreement shall be made available only after the following
conditions have been fulfilled on or before 90 (ninety) days after signing of this Agreement:
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5 1 the Lender receives .a legal opinion regarding the validity and enforceability
of this Agreement from the Ministry of Justice of the Lao PDR, in the form given in Annex 5
attached hereto. ’

5.2 the Lender receives Evidence of Authority for person(s) who will make, sign
and deliver documents necessary for the implementation of the Agreement, together with

authenticated specimen signature of such person(s) in the form given in Annex 6.

PART IT
The Use and Disbursement of Loan
ARTICLE 6

6.1 The Loan could be disbursed only after the conditions precedents as stated in -
Article 5 have been fulfilled.

6.2 The final disbursement under this Agreement shall be made not later than
3 (three) years from signing date and no further disbursement shall be made by the Lender

thereafter, unless otherwise agreed upon between the Lender and the Borrower.

PART III

Interest Charges and Repayment
ARTICLE 7

7.1 The Borrower agrees to pay interest to the Lender semi-annually on each
Interest Payment Date at the rate of 1.5 (one point five) percent per annum on principal amount
outstanding. Such interest shall be calculated on the basis of actual days elapsed and a year of
365 (three hundreds and sixty five) days and shall be due and payable on each Interest Payment
Date.

7.2 The Borrower agraés to pay management fee to the Lender at the rate of

0.15 (zero point one five) percent of the Loan amount under this agreement.. The management___

fee will be deducted from the first disbursement.
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7.3 The Borrower shall repay the principal amount disbursed and outstanding of
the Loan allocated to category (A) and (B) in Annex 2 to the Lender in 30 (thirty) consecutive
semi-annual installments after a grace period of 5 (five) years from signing date. The Loan
shall be repayable in aicco;'dance with the Principal Repayment Schedule set forth in Amex 7
attached hereto.

7.4 Notwithstanding the foregoing, if the Borrower fails to pay any amount due
hereunder on the due date at the stated maturity, the Borrower shall pay 2 penalty fee in arrears
at the rate of 2 (two) percent per annum for the period starting from the due date until the date

on which such payment is credited to the account of the Lender.

7.5 Any payment that would be due on a day which is not a2 Banking Day shall
be due on the next Banking Day.

7.6 In case any payments hereunder are subject to any restrictions and
conditions, or deductions for any taxes, levies, duties or other charges of whatsoever nature, the
Borrower shall pay such additional amounts as may be necessary in respect of such payments

so that the Lender shall receive full amounts due hereunder.

 ARTICLE 8

Administration of Loan

8.1 The Borrower shall authorize Ministry of Public Works and Transport
(hereinafter referred to as “the Executing Agency”) to implement the Project.

8.2 The Borrower shall cause the Executing Agency to employ Contractor(s) for

the implementation of the Project.

8.3 Should the fund available from the proceeds of the Loan be insufficient for

the implementation of the Project, the Borrower shal make arrangements promptly to provide

_ such funds as shall be needed.

8.4 The Borrower shall cause the Executing Agency to furnish the Lender with
progress reports for the Project on a quarterly basis (in March, June; September and December

of each year) until the Project is completed in a form that the Lender may reasonably request.

8.5 Promptly, but in any event not later than 6 (six) months after completion of
the Project, the Borrower shall cause the Executing Agency to furnish the Lender with a project

completion report in form and substances satisfactory to the Lender.
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ARTICLE S

Remedies

In the event that Force Majeure has occurred, and the Lender has an opinion that
such situation is not remedlable and the Borrower is. not capable of performing its obligations
under this Agreement, the Lender reserves the nght to terminate disbursement and/or may
declare all principal then outstanding with interest to be due and payable immediately and upon
such declaration such principal and interest shall become immediately due and payable.

Negotiation shall be made between the parties before the Lender exercises the
right of termination. But the negotlatlon period shall not exceed 90 (nmety) days after such

situation has occurred.

ARTICLE 10

Procurement Procedure

The guidelines for procurement procedure is stipulated in the Procurement

. Procedure attached hereto as Annex 3.

ARTICLE 11

Disbursement Procedure

The Loaﬁ shall be disbursed in accordance with the ]jisbursemcnt Procedure

attached heretc_n as Annex 8.

-ARTICLE 12
Early Repayment of Principal

12.1 The Borrower will be entitled to optionally prepay without commission or
penalty, in whole or in part, the outstanding amount under this Agreement uﬁon' giving written

notice at least 180 (one hundred and eighty) days prior to such proposed prepayment date. The

‘amount of any such prepayment shall be equal to one repayment installment or an integral

multiple thereof plus accrued interest up to the date of prepayment.

12.2 Unless otherwise agreed upon, sums paid under this Article shall be used

for the repayment of the latest instaliment.

eV
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ARTICLE 13

Currency, Place and Notice of Payment

All payments of the principal and interest hereunder shail be made in Baht to
the Lender by 02: 00 PM., Bangkok time, on the due date of such payment. The method of
payment shall be determined by the parties attached hereto as Annex 9

ARTICLE 14
Default

14.1 An event of default will be considered to have occurred in any of the
following events:
A (1) failure by the Borrower, for any reason, to pay on the due date, any
amount due under this Agreement; .
(2) non fulfillment by the Borfower of any of its obligations under this
Agreement.

142  After the occurrence of an event of default, the Borrower shall remedy
such default within 30 (thirty) days after the occurrence. If the Borrower can remedy any event
of default within the remedy period with the satisfactory of the Lender, the Lender shall be
once again under the obligation to perform this Agreement, and specifically to keep making
available the funds to the Borrower in accordance with this Agreement. However, if the Borrower
fails or unable to remedy within such period, the Lender shall have the right to terminate this
Agreement and, in such case, the Borrower shall unmediately pay to the Lender all the
outstanding amount under this Agreement and the Lender shall also have the right to take any

action against the Borrower.

143 Any delay in the exercise of its rights by the Lender, upon the ocourrence
of default, will not affect the validity of such rights and will not be construed as a waiver of

such rights or an assent to the default.

| ARTICLE 15
Independence of the Agreement
- The obligation of the Borrower to pay to the Lender, on the dates hereby agreed

upon, any sums due by virtue of this Agreement, is independent from the performance by the
Contraqfcor(s).

PV
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ARTICLE 16
Applicable Law and Settlema_ant of Dispute

16.1 This Agreement shall be governed by and construed in accordance with the
laws of the Kingdom of Thailand.

16.2 Disputes concerning the interpretation or application of this Agreerhent
shall be settled amicably through consultations between the parties. If the dispute cannot be
settled within 6 (six) months after the date of request for consultations, it shall be finally and
exclusively resolved by arbitration in Bangkok, Thailand in accordance with the Arbitration
Rules of the Thai Arbitration Institute, Office of the Judiciary and with the Thai Arbitration
Act applicable at the time of submission of the dispute to arbitration.

16.3 The parties to such arbitration shall be the Lender on the one hand and the

Borrower on the other.

16.4 The arbitral tribunal shall consist of three arbitrators. The first arbitrator
shall be appointed by the Lender, the second by the Borrower and the third (hereinafter referred
to as “the Chairman®™) by agreement of the two arbitrators. If the two arbitrators are unable to
agree on the appointment of the Chairman, such appointment of the Chairman shall be referred

to and appointed by a court of competent jurisdiction.

_ 16.5 The arbitral award shall be final and binding upon the parties, and each
party shall abide by and comply with the award.

16.6 Each party shall bear the cost of his own arbitrator’s service. The cost
related to the arbn:ral process shall be borne by one or both parties according to the terms of the
award The cost of the Chairman shall be shared and paid by each party in equivalent portion.

16.7 If the award has not been complied by the parties within 30 (thirty) days
after the receipt of the copy of the award by the parties, a party may institute proceeding before

a competent court for judgment on compliance with the award or enforcement of the award.

ARTICLE 17

Coming into force

This Agreement shall come into force on the date of its signing.

. oY
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ARTICLE 18

Notice

Except as otherwise expressively provided in this Agreement, all notices and
other communications hereunder or in respect hereof shall be in writing, and shall be addreésed
to the address indicated below or at such other addresses as it may from time to time be
notified. )

Borrower The Ministry of Finance of the Lao PDR

Attention Director General, Department of External Finance
Address P.O. Box 46, Rue 23 Singha, Vientiane, Lao PDR
Telephone (856 —21)—412 — 142, 856 ~21-911-370
FaX ' . 856-21412-142
Lender Neighbouring Countries Economic Development Cooperation Agency
_ (Public Organization), the Kingdom of Thailand
Attention President, Neighbouring Countries Economi¢ Development Cooperation

Agency (Public Organization)

Address 32™ Floor, Tipco Tower, 118/1 Rama VI Road, Bangkok 10400, Kingdom
of Thailand

Telephone (66-2) 357 3510-7

FaX (66-2) 357 3519

All notices, requests, demands or other communications hereunder shall be in the English

~ language and shall be deemed to have been given upon:

- if sent by registered mail, on the day of receipt;
- if sent by facsimile , on the day of the receipt of registered mail of such

transmission confirmation.

ARTICLE 19

Annexes

. The following documents are attached to this Agreement and shall form an
integral part of this Agreement:
19.1 Annex 1: Description of the Project (1 (one) page)
19.2 Annex 2: Allocation of Proceeds of the Loan (I {one) pages)
19.3 Annex 3: Procurement Procedure (5 (five) pages)

PY
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19.4 Annex 4: Execution of the Project and Operation of the Project facilities
(2 (two) pages)
19.5 Annex 5: Legal Opinion on the Loaﬁ Agreement (2 (two) pages)
19.6 Annex 6: Evidence of Authority/ Specimen Signature (2 (two) pages)
19.7 Annex 7: Principal Repayment Schedule (1 (one) page)
19.8 Annex 8: Disbursement Procedure (6 (six) pages)
19.9 Annex 9: Method of Payment (1 (one) page)

In the event of any inconsistency between this Agreement and any provision of

the Annexes, the terms and conditions of this Agreement shall prevail.

This Agreement is made in the English language in 2 (two) identical counterparts, one for

the Borrower and the other for the Lender, and both texts are equally anthentic.

IN WITNESS WHER_EOF, this Agreement has been signed by .the parties hereto
represented by person(s) duly authorized in Vientiane on March 31%, 2010 . '

For and on behalf of For and on behalf of
| Neighbouring Countries Economic _ Ministry of Finance
Development Cooperation Agency ' The Lao People’s Democratic Republic
(Public Organization) '
The Kingdom of Thailand
ﬁ/ ‘ﬁ/,*‘ - {w
ACKSIRI BURANASIRI VIENGTHONG SIPHANDONE
President ' . Vice Minister

Neighbouring Countries Economic Ministry of Finance of the Lao PDR
Development Cooperation Agency '

(PuBlic Organization)
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ANNEXES OF
LOAN AGREEMENT

Annex 1
Description of the Project

Section 1: Outline of the Project

(D

Objective: To rehabilitate and improve the condition of Route No. 3

(Houay Xay — Ban Sod section ) in order to utilize and promote the usage of transport linkage

between northern region of the Iender and northwestern region of the Borrower with the view

to facilitate trade, investment, agriculture and industrial production within the Greater Mekong

Sub-Region.
@)
€)
@

&)

The rehabilitation of Route No. 3 (Houay Xay — Ban Sod section)

Location: Route No. 3 (Houay Xay- Ban Sod Section).

Executing Agency: Department of Roads, Ministry of Public Works and
Transport of the Lao PDR '

Address: Department of Roads, Ministry of Public Works and Transport
Lane Xang Avenue, Vientiane, Lao PDR |

Tel: 856 21 412 714

Facsimile: 856 21 414 132

Eligibility of the Loan for the Project (as described in Annex 3) |

(a) To procure Thai civil work contractors for the Project.

(b) To procure Thai consultant services for the Project.

(c) To procure construction goods, equipment and services.

The proceeds of the Loan are available for thé above items (a), (b) and (c).

Any portibn of the Works or Projects not covered by the Loan under Clause (5)

is to be financed by the Borrower.

Section 2: Estimated annual fund requirements are shown below:

2010
2011 105
Total 205

Section 3: The Project is expected to be completed by 2012,




FR
’

P
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Annex 2

Allocation of Proceeds of the Loan

r Category Amonnt of the Loan %/, of Expenditure to be
Allocated Financed
(in million Baht) (Percent)
(A) Rehabilitation Cost 185 100
(B) Consulting Services 20 100
Total 205 -

Note: Ttems not eligible for financing are as shown below

(a) Taxes and duties
(b) Purchase of land and other real property

With regard to disbursement in each category,

“calculated from the eli
lated in this Section, unless otherwise agreed upon between the Lender

category stipu

Borrower.

the amount disbursed shall be

gible expenditure by multiplying with the percentage of the respective

and the
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Apnex 3

Procurement Procedure

Section 1: Guidelines to be used for Procurement under the Loan.
(1) The Loan falls into the categories of “partly tied condition”, Therefore,
the procurements under the Loan are as follows:
(2) The Borrower is required to procure the Contractor(s) to undertake the
Project.
(b) The Contractor(s) shall possess the following qualifications:
(i) being a juristic person incorporated or constituied under Thai laws
wilether or not with limited liability and whether or not for pecuniary profit;
(if) its financial status and operational performance must be sound and
reasonably well-organized with respect to the condition and type of business;
(iif) the majority of its equity owned by Thai citizen or Thai juristic
person. o )
(c) The Contz‘actor(s) is required to purchase eligible goods, equipment
and services necessary mainly from Thailand for the implementation of the Project.
(d) The Contractor(s) may join with Lao PDR contractors or consultants,
who have experiences in the construction or supervision, respectively, in relation to the works

under the Project, to compete the bidding of the Project.

Section 2: Eligible Goods, Equipment and Services

(1) The eligible goods, equipment and services procured by the Contractor(s),uﬁder
the Loan shall be Thai goods, equipment and services of at least 50 (fifty) percent of the total
value of goods, equipment and services purchased under the Contract(s). Thai goods,
equipment and services are those having a signiﬁcént portion of their production process in the
Kingdom of Thailand and purchased from producers or suppliers located in the Kingdom of
Thailand. ' :

(2) All taxes, including import taxes, levies and duties under the laws of the Lao PDR
for all goods, equipment and services under this Loan shall be borne by the Lao PDR.
Section 3:  Procurement Procedures A

(1) The Borrower has responsibility for the procurement of the Contractor(s) in
accordance with “the Guidelines to be used for Procurement under the Loan” in Section 1 of
this Annex.

(2) The rights and obligations of the Borrower in relation to bidders for the
Contractor(s) to be furnished to carry out the Project will be governed by the bidding
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documents issued by thé Borrower, However, the Borrower is 'rec-luired to submit to the Lender
all bidding documents as well as its procedures regarding advertising, prequalification of
bidders, opening of bids, bids evaluation and award of the contract(s). When the Contractor(s)
has been selected by the Borrower, before sending the notice of award to the Contractor(s), the
Borrower shall submit to the Lender for its review and concurrence of all bidders and a report
on selection process, with the reason for choice made attaching all relevant documents. When
the Lender has no objection to the said documents, the Lender shall inform the Borrower
accordingly by means of a Notice.

(3) Promptly after civil work contracts and/or a consultant contracts have been
executed by the Borrower and the awarded Contractor(s), the Borrower shall submit to the
Lender, for its review and concurrence, a duly certified copy of the Contract(s) and related
documents if any, together with a Request for Review of Contract (as per Form No.1 attached
hereto). When the Lender determined the Contract to be consistent with this Agreémen’r, the
Lender shall inform the Borrower accordingly by means of a Notice. '

(4) If the procurement on the basis of the Competitive Bidding Methed is not
successful, the Borrower shall submit to the Lender a Request for Review of Procurement
Procedure Method(s) (as per Form No.2 attached hereto). The Lender shall inform the Borrower

of its concurrence by means of a Notice Regarding Procurement Method(s).
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Form No.1

Ref. No.
Date:

Neighbouring Countries Economic Development
Cooperation Agency (Public Organization) (NEDA)
32™ Rloor, Tipco Tower, 118/1 Rama VI Road,
Bangkok 10400, Thailand

AHEntion: ..ooveerenrirnasiierarinn
Dear Sir,
Subject: Request for Review of Contract

" Reference is made to the provisions in the Loan Agreement No. ,

dated for , we hereby submit for your review a certified copy of

the civil works contract and/or the consultant confract and related documents as attached

hereto.

Please notify us in writing of your approval of the said contract.

Yours sincerely,

(Authorized Signature)

( Agency )
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Form No.2

Ref. No.
Date:
Neighlﬁouring Countries Economic Development
Cooperation Agency (Public Organization) (NEDA)
32™ Floor, Tipco Tower, 118/1 Rama VI Road,
Bangkok 10400, Thailand

ATENTHON: - veerrerrrnvamaacssriansan
Dear Sir,

Subject: Request for Review of Procurement Procedure Method

Reference is made to provisions in the Loan Agreement No.

dated for . , we hereby submit for your review the Procurement

Method(s) as per attached sheet.
Please notify us of your approval of the said Procurement Method(s).

Yours sincerely,

(Authorized Signature)

(cevrnenne Agency........)

&
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Attached Sheet No.

1. Name of the Project:
2. Method(s) of Procurement

( ) Competitive Bidding

( ) Direct Negotiation

( ) National Shopping

( ) Direct Contracting

( ) Other ( )

3. Reasons for Selection of Method(é) of Procurement in detail

(for instance, technical consideration, economic factors, experiences and capabilities)
.4, Name and Address of the Contractor(s)
5. Estimated Contraqt Amount (in Baht)
6. Main-Items Covered by the Contract
7. Type of Contract (civil work or consultant)

8. Schedule (Date of Execution of the Contract, Date of Commencement of Works and
Completion date)
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Annex 4

Execution of the Project and Operation of the Project facilities

L. PROJECT COVENANTS

Construction Quality

The Borrower shall ensure that the works financed under the Project comply with technical
specifications of the design and the construction supervision, quality control, and project

management are performed according to accepted standards and practices.

Land Acquisition and Resettlement

1. The Borrower acting through relevant government authorities shall ensure that all land and
construction area required for the Project are made available free and clear from any and all
rights and claims of third parties and any other encumbrances whatsoever in a tirhely manner
and that land acquisition and resettiement are carried out pursuant to the Resettlement Plan
(RP) and in conformity with Borrower’s applicable laws and regulations.

2. The Borrower shall ensure that contractor(s) commence the construction works in consistent

with the Resettlement Plan of the Project.

Maintenance of the Project and all Project Facilities

The Borrower shall ensure that the Borrower will have (i) a system for efficient maintenance of
goods, equipment, and work financed under this projects; (if) funding modalities to finance the
maintenance of the Project facilities, and (iii) develop or adopt adequate the Project facilities

maintenance standards.

Environment

1. The Borrower shall ensure that the Project and all project facilities are developed,
conducted, implemented and maintained in accordance with its applicable laws and regulations
2. The Borrower shall ensure that the environmental management plan (EMP) is implemented
in accordance with its terms, and that all recommendations of the EMP are._incorporated in the
bidding documents, works contracts and consultant’s contracts to ensure compliance.

3. The Borrower shall ensure that (a) it monitors the implementation of EMPs by the
contractor; (b) works and consulting services contracts include specific provisions for EMPs’

preparation, implementation and monitoring, (c) mitigation measures in EMPs are adequately

Py



\‘ﬂk

20
implemented by the contractors, and (d) adequate budgetary allocation for these activities are
timely provided. The Borrower shall also ensure that it will timely submits semi-annual
monitoring reports on EMPs implementation to the Lender

IL. OPERATIONAL CONSIDERATIONS

Governance and Anticorruption

1. The Borrower shall ensure that the project is carried out in the manner consistent with its
commitment to good governance, accountability and transpa:réncy, and will undertake directly,
or through its agents, investigation of any alleged corrupt, fraudulent, collusive or coercive
practices related to the Proj ect/subproject and cooperate with such investigation and extend all
necessary assistance including access 1o all relevant books and records, and engaging
independent experts who may be needed for satisfactory completion of such investi gations. All
costs related to such investigations shall be borne by the Borrower.

9. The Borrower shall also ensure that anticorruption provisions shall be included in all bidding
documents and contracts and it shall undertake additional measures 1o improve governance,
accountability, and transparency, including independent external auditing of contracts

accounts, and financial statements.
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Annex 5

Legal Opinion on the Loan Acreement

Ref. No.
Date:

Legal Opinion

With respect to the Loan extended by the Government of the Kingdom of Thailand
acting by and through Neighbouring Countries Economic Dévelopment Cooperation Agency
(Public Organization) (hereinafter refer to as “the Lender”) to the Government of the Lao
People’s Republic actmg by and through Ministry of Finance (hereinafter referred to as “the
Borrower”) in aggregate amount not exceeding Baht 205,000,000 - (Baht Two hundred and

five million) as the principal in accordance with the terms and conditions of the Loan

Agreement No. _, dated between the Borrower and the Lender and other
agreements supplement thereto (hereinafter referred to as “the Loan Agreement™), I, the

undersigned, acting as legal counsel for the Borrower, certify as follows:

I have considered and examined, among other things, the following documents:
(2) the Loan Agreement; |
(b} evidence of authority and specimen 51gnature dated issued
by ;
(c) other documents;

(d) all the laws and regulations of the Lao PDR relevant to the power and authority of

the Borrower to make, sign and deliver the Loan Agreement.

Based upon the foregoing, I hereby certify as follows:

1. that the Loan Agreement has been made, signed and delivered by (Name and Title
of authorized Person), who has the power and authority .to make, sign and deliver under (Laws
and Regulations); "

" 9. that the Loan Agreement are legal, valid and binding obligations of the Borrower,
enforceable against it in accordance with the provisions thereof}

3. that the Borrower is Ministry of Finance of the Lao PDR, which has its function

and power under Laws and Regulations of the Lao PDR and is authorized to borrow foreign

currency funds from aboard under Laws and Regulations of the Lao PDR and that the terms

and conditions of the Loan Agreement are in compliance with the provisions of Laws and
Regulations of the Lao PDR;

PV
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4. that, therefore, the Loan Agreement has been duly authorized by and made, signed
and delivered on behalf of the Borrower and constitutes a valid and binding obligation upon the
Borrower with regard to all terms and conditions; and '

5. that the authorization and any other procedures necessary for the implementation of

the Loan Agreement have been duly effected and completed.

IN WITNESS WHEREOF, I, the undersigned, have hereto set my hand and affixed my
official seal, this day of

( )
Minister of Fustice
Ministry of Justice

™
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Annex 6

Evidence of Authority/ Specimen Signature

Ref No.
Date:
....Name and Address of Lender.....
AETEION, ovrneecvenrraansrsnnnrsanrarancsnss
Dear Sir,
Evidence of Authority

1, (Title) , hereby certify that the following pérsons are authorized to
make, sign and deliver, on my behalf, the documents necessary for the implementation of Loan
‘Agreement No. , dated concluded between the Kingdom of Thailand and the
Lao PDR

And I hereby declare that the said documents made, signed and delivered by the
said persons shall be valid and binding on the Lao PDR as though the same were signed

personally by myself.
The official titles and names of the authorized persons aré as follows;
1. Name Title
2. Name Title
3. Name Title
4. Name Title

Specimen signatures of the above authorized persons are enclosed herewith.

Yours sincerely,

(Name of Borrower)

(Authorized Sigpature)

Enclosure: Spécimen Signatures

PV
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Specimen Signatures

(Official title and name) (signature)

1.
2. (Official title and name) (signature)
3. (Official title and name) {signature)
4, (Official title and name) {signature)
Attested:
By:
(Authorized Signature)
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Subject to written consent by the Lender, the Borrower may revise amount of principal repayment after

the completion of disbursement.
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Annex 7

Principal Repayment Schedule

7,800,000
6,800,000
6,800,000
6,800,000
6,800,000
6,800,000
6,800,000

6,800,000

6,800,000
6,800,000
6,800,000
6,300,000
6,800,000
6,800,000
6,800,000
6,800,000
6,800,000
6,800,000
6,800,000
6,800,000
6,800,000
- 6,800,000
6,800,000
6,800,000
6,800,000
6,800,000
6,800,000
6,800,000
6,800,000
6,800,000

205,000,000
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Annex 8

Disbursement Procedure

Section 1. Disbursement Principles

(1) Disbursement for Rehabilitation Cost and Consulting Services will be made
in instaJlments, within the amount and period stipulated in this Agreement. o

(2) Disbursement for Price Adjustment Cost will be made in one installment,
within the amount and period stipulated in this Agreement

For each request for disbursement, the Borrower needs to submit to the

Lender of an Application for Withdrawal Form (as per Form No.3 attached hereto), signed by a
duly authorized person of the Borrower, together with supporting documents for payment.

(3) Each time the disbursement is made, the Lender will send a Notice of
Disbursement (as per Form No.4 attached hereto) in duplicate to the Borrower and the Borrower
shall immediately return to the Lender one copy of such Notice of Disbursement, signed by a duly
authorized person of the Borrower. '

(4) When the final disbursement has been completed, the Lender sends a
Notice of Completion of Disbursement (as per Form No.5 attached hereto) in duplicate to the
Borrower and the Borrower shall immediately return to the Lender one copy of the Notice of

Completion of Disbursement, signed by a duly authorized person of the Borrower.

Section 2. Disbursement Procedure

Open Account Procedure shall be applied for disbursement of the proceeds of
the Loan as follows:

A. Payment for the Contractor(s)

(1) The Borrower receives the request for payment from the Contractor(s).

(2) The Borrower submits to the Lender, not later than 45 days after receiving
from contractors, a request for disbursernent along with the supporting documents for payments
specified in the Contract(s).

(3) After conﬁnninglthe adequacy of the documents, the Lender will make a

disbursement, paying it into an account of the Contractor(s) advised by the Borrower.
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Form No.3
Ref. No.
Date:
Neighbouring Countries Economic Development
Cooperation Agency (Public Organization) (NEDA)
32™ Floor, Tipco Tower, 118/1 Rama VI Road,
Bangkok 10400, Thailand

Attention: President
Dear Sir,

Application for Withdrawal

We hereby notify you that we have made the following Application for Withdrawal
under the Loan Agreement No. dated

1. Please make the payment in the amount of Baht ( ) for ( )

We apply for this withdrawal from' the account opened under Loan Agreement and hereby
certify as follows:
a) that the said amount is required to enable us to meet expenditure as described in

the attached summary sheet(s) which forms an integral part of this application; such

expenditure are to be made for the purposes specified in the said Loan Agreement; the goods,’

equipment, and services so procured are appropriate for such purposes; and the costs and terms
of the procurement hereof are reasonable and in accordance with the Loan Agreement;

b) that there is no existing defanlt under the said the Loan Agreement at the time

this application is made;

c) that the borrower will use the aforementioned withdrawn amount only for the
payment of the goods, equipment, and services which is due and the Borrower shall provide the
Lender satisfactory evidence of such payment as promptly as possible;

d) that the said amount shall be used only for the payment of the such goods,
squipment, and services as well as the administrative costs as set forth in the attached summary
sheet(s);

eV
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2. Detail of Expenditure:

' Name and Address of Contractor or Consultant:

Brief Description of Goods, Works or Services:

Currency and Total Amount of Contract:

3. Withdrawal Details
Category:

4. Name and Address of Bank and Account No. of Payee.

5. Name and Address of Payée.

il

This application consists of these pages and a set of support documents signed and numbered

summary sheets.

.....the Borrower.. ...

acting by and through

.....AZENCY.....

By: ( _ ' )]
[Signature of Authorized Representative]

[Print Name of Authorized Representative]

[Title of Authorized Representative]

w®,

PV
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Form No.4

Date:

Address of the Borrower

Attention: .....The Borrower.....

Notice of Disbursement

We hereby notify you that we have made the following disbursement under the

' Loan Agreement No.
L.

5.

2
3.
4

dated

Number of Disbursements

Date of Disbursement

Amount of Disbursement

Cumulative Total of Disbursements under the Loan
Agreement (including the present Disbursement)
Others

In confirmation of this Notice, please return to us immediately the copy, signed

by a duly authorized person.

Yours sincerely,

(Authorized Person)
The Lender
Date:

We hereby acknowledge the receipt of this Notice and confirm the disbursement

under the Loan Agreement as stated above.

¥,

- (Authorized Person)

The Borrower

PV
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) Form No.5
[]
. Ref. No.
Date:
Address of the Borrower
Attention: .....The Borrower....
Notice of Completion of Disbursement
With reference the Loan Agreement No. , dated ,
" we hereby notify you that all disbursements under the Loan Agreement have been completed.
The details of disbursements under the Loan Agreement are as follows:
f'.—
' The Loan
1. Loan Limit Amount (A) Baht
2. Cumulative Total of Disbursement (B) Baht
3 Unused Balance (A-B) Baht
4. Date of Final Disbursement
5  Date of Completion of Disbursement

We also wish to notify you that the Loan Agreement shall be implemented
henceforth as follows:
1. Amortization Schedule; per attached
2. Due Dates of Interest Payments
(1) Due date of next payment
¢ o (2) Due dates thereafier

in confirmation of this Notice, please return to us immediately the copy, signed
by a duly authorized person.

Yours sincerely,

(Authorized Person)
The Lender
Date:

oV
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We hereby acknowledge receipt of this Notice and confirm that the Loan

Agreement shall be implemented as stated above.

(Authorized Person)

The Borrower

=AV 4
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Annex 9
Method of Pavment

Currency, Place and Notice of Payment

1. All payments of principal and interest hereunder shall be made in Baht or by making
available freely convertible and transferable Baht to the Lender’s account No. 032 — 2 — 00229 — 1
entitled “Neighbouring Countries Economic Development Cooperation Agency” Thanachart
Bank Public Company Limited or other accounts which will be designated by the Lender by
02.00 PM., Bangkok time, by bank transfer on the due date of such payment.

2. Not later than 15 (fifteen) days prior to the date on which a payment must be made by the
Borrower to the Lender under this Loan Agreement, the Lender shall give notice by letter or
fax to the Borrower, such notice setting forth the amount to be paid to the Lender, the due date

of such payment, and the kind of the relevant payment.

PV
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LOAN AGREEMENT

This Agreement dated March 31%, 2010 made by and between
M The Kingdom of Thailand acting by and through Nelghbourmg Countries Economic
Development Cooperation Agency (Public Organization) (hereinafter referred to-as “the
Lender”); and ‘
(2)  The Lao People’s Democratic Republic (Lao PDR) acting by and through Ministry of

Finance (hereinafter referred to as “the Borrower”).

In the spirit of the friendly relations existing between the Lao PDR and the Kingdom of
Thailand, and desiring to promote the socio-economic development effort of the Lao PDR, the
Lender is willing to grant Baht 200,000,000 (Baht Two hundred million) long-term loan
facility to the Borrower for the price adjustment on the construction cost of Route No. 3
(Houay Xay —Ban Sod Section) (hereinafter referred to as “the Project™).

The Lender and the Borrower hereby agree to enter into this Agreement

(including Annexes as an integral part of this Agreement) according to the terms and conditions

as follows:
PART I
TERMS AND CONDITIONS
ARTICLE 1
Definitions

In this Agreement words indicating the singular may also include the plurals-and
vice versa as the context requires, and the following words and expressions shall have the

following meanings, except where the context requires otherwise:

Agreement means this Loan Agreement.
Baht ' means the legal currency of the Kingdom of Thailand.
Thailand means the Kingdom of Thailand acting by and through

Neighbouring Countries Economic Development Cooperation

Agency (Public Organization) (NEDA), Ministry of Finance.

PV
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Banking Day

Contract(s)

Consultant(s)

Contractor(s)

Force Majeure

Interest Payment Dates

Loan

"Project Cost

Project Facilities

2

means a day, other than Saturday and/or Sunday, on which

commercial banks open for business in Bangkok and Vientiane.

means the civil work contracts and consultant contracts signed

between the Borrower and the Contractor(s)/Consultant (s)

means competent Thai Consultants and/or the joint ventured

consultants between Thai consultant(s) and Lao PDR consultanf(s)

means the Thai civil work contractors and/or the Thai consultants
or the Thai civil work contractors and/or the Thai consultants
forming a joint venture with Lao PDR contraciors and/or
consultanté.

means any event, the happening or pernicious results of which
could not be prevented even though a party against whom it
happened or threatened to happen were to take such appropriate
care as might be expected from that party in the situation and in

such condition.

mean the 20™ day of May for the interest accrued from the 20
day of October of the previous year to the 19" day of April of

that year and the 20" day of November for the interest accrued

from the 20™ day of April to the 19" day of October of each year.

means the Loan extended to the Borrower for the Project on
terms and conditions set forth in this agreement and in
accordance with the relevant laws and regulations of “the

Kingdom of Thailand

means actual cost for price adjustment on the construction cost of
the Route No. 3 (Houay Xay —Ban Sod Section).

means the goods and works and any facilities to be rehabilitated,

installed, maintained or serviced under the Project.
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ARTICLE 2

Amount and Purpose of the Loan

2.1 The Lender agreeé to extend to the Borrower the Loan not exceeding Baht
200,000,000.- (Baht Two hundred million) for the implementation of the Project described in
Annex 1 attached hereto on terms and conditions set forth in this Agreement and in accordance
with the relevant laws and regulations of the Kingdom of Thailand, including regulations of the

Nei ghbduring Countries Economic Development Cooperation Agency (Public Organization).

2.2 Any taxes, levies and duties incurred in the Lao PDR shall be bome by the
Borrower and shall not be financed by the Loan.

ARTICLE 3

Use of Proceeds of the Loan

Tn accordance with the allocation described in Annex 2 attached hereto, the Borrower
shall cause the proceeds of the Loan to be used for purchasing eligible goods, equipment and
services necessary for the implementatioﬁ of the Project by the Contractor(s) described in

Procurement Procedure attached hereto as Annex 3.

ARTICLT. 4

Particular Covenants

4.1 () The Borrower shall cause the Project to be carried out with due diligence
and efficiency and in conformity with sound administrative, financial, engineering,
environmental and construction, and operation and maintenance practices.

(b) In the carrying out of the Project and operation of the Project facilities,
the Borrower shall perform, or cause to be performed, all obligations set forth in Annex 4 to

this Loan Agreement.

4.2 The Borrower shall make available, prompt as needed, the funds, facilities,
services, land or other resources which are required, in addition to the proceeds of the Loan, for

carrying out of the Project and for the operation and maintenance of the Project facilities.
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4.3 (a) In carrying out of the Project, the Borrower shall cause competent and
qualified consultants and contractors acceptable to the Lender, to be employed to an extent and
upon terms and conditions satisfactory to the Borrower and the Lender.

(b) The Borrower shall cause the Project to be carried out in accordance
with plans, design standards, specifications, work schedules and construction methods
acceptable to the Lender. The Borrower shall furnish, or cause to be furnished, to the Lender,
promptly after their preparation, such plans, design standards, specification and work schedule,
and any material modifications subsequently made therein, in such detail as the Lender shall

reasonably request.

4.4 The Borrower shall ensure that the activities of its departments and agencies
with respect to the carrying out of the Project and operation of the Project facilities are

consistent with the Good Governance Principle.

4.5 (a) The Borrower shall (i} maintain, or cause to be maintained, separate
accounts for the Project; (if) have such accounts and related financial statements audited
annually, in accordance with appropriate anditing standards of the Borrower; (iif) furnish to the
Lender, as soon as available but in any event not jater than 6 (six) months after the end of each
related fiscal year, certified copies of such audited accounts and financial statements , all in the
English language; and (iv) fua:msh to the Lender .such other information concerning such
accounts and financial statements as the Lender shall from time to time reasonably request.

(b) The Borrower shall enable the Lender, upon the Lender’s request, to discuss
the Borrower’s financial statements for the Project and its financial affairs related to the Project

from time to time pursuant. to Article 4.5(a) hereabove.

4.6 The Borrower shall enable the Lender’s representatives fo inspect the
Project, the good, the equipment, the services and works financed out of the proceeds of the

Loan, and any relevant records and documents.

4.7 The Borrower shall ensure that the Project facilities are operated, maintained

and repaired in accordance with sound administrative, financial, engineering, and

environmental, construction and maintenance and operational practices.
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ARTICLE 5

= Conditions Precedent

The Loan under this Agreement shall be made available only after the following

conditions have been fulfilled on or before 90 (ninety) days after signing of this Agreement:

5.1 the Lender receives a legal opinion regarding the validity and enforceability
of this Agreement from the Ministry of Justice of the Lao PDR, in the form given in Annex 5
attached hereto.

5.2 the Lender receives Evidence of Authority for person(s) who will make, sign
‘and deliver documents necessary for the implementation of the Agreement, together with

authenticated specimen signature of such person(s) in the form given in Annex 6.

PART II
The Use and Disbursement of L.oan
ARTICLE 6

6.1 The Loan could be disbursed only after the conditions precedents as stated in
Article 5 have been fulfilled.

6.2 The final disbursemenf under this Agreement shall be made not later than
1 (one) years from signing date and no further disbursement shall be made by the Lender

thereafter, unless otherwise agreed upon between the Lender and the Borrower.

PART III
Interest Charges and Repayment
ARTICLE 7

7.1 The Borrower agrees to pay interest to the Lender semi-annually on each
Interest Payment Date at the rate of 1.5 (one point five) percent per annum on principal amount
outstanding. Such interest shall be calculated on the basis of actual days elapsed and a year of
365 (three hundreds and sixty five) days and shall be due and payable on each Interest Payment
Date.
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7.2 The Borrower agrees to pay management fee to the Lender at the rate of
0.15 (zero point one five) percent of the Loan amount under this agreement. The management

fee will be deducted from the first disbursement.

7.3 The Borrower shall repay the principal amount disbursed and outstanding of
the Loan allocated in Annex 2 to the Lender in 40 (forty) consecutive semi-annual installments
after a grace period of 10 (ten) years from signing date. The Loan shall be repayable in
accordance with the Principal Repayment Schedule set forth in Annex 7 attached hereto.

7.4 Notwithstanding the foregoing, if the Borrower fails to pay any amount due
hereunder on the due date at the stated maturity, the Borrower shall pay a penalty fee in arrears
at the rate of 2 (two) percent per annum for the period starting from the due date until the date

on which such payment is credited to the account of the Lender.

7.5 Any payment that would be due on a day which is not a Banking Day shall
be due on the next Banking Day.

7.6 In case any payments hereunder are subject to any restrictions and
conditions, or deductions for any taxes, levies, duties or other charges of whatsoever nature, the
Borrower shall pay such additional amounts as may be necessary in respect of such payments

so that the Lender shall receive full amounts due hereunder.

ARTICLE 8

Administration of Loan

8.1 The Borrower shall authorize Ministry of Public Works and Transport

(hereinafier referred to as “the Executing Agency”™) to implement the Project.

8.2 The Borrower shall cause the Executing Agency to employ Contractor(s) for

the implementation of the Project.

2.3 Should the fund available from the proceeds of the Loan be insufficient for
the implementation of the Project, the Borrower shall make arrangements promptly to provide
such funds as shall be needed. '

8.4 The Borrower shall cause the Executing Agency to furnish the Lender with
progress reports for the Project on a quarterly basis (in March, June, September and December

of each year) until the Project is completed in a form that the Lender may reasonably request.
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8.5 Promptly, but in any event not later than 6 (six) months after completion of
the Project, the Borrower shall cause the Executing Agency to furnish the Lender with a project

completion report in form and substances satisfactory to the Lender.

ARTICLE ¢

Remedies

In the event that Force Majeure has occurred, and the Lender has an opiﬁion that
such situation is not remediable and the Borrower is not capable of performing its obligations
under this Agreement, the Lender reserves the right to terminate disbursement and/or may
declare all principal then outstanding with interest to be due and payable immediately and upon
such declaration such principal and interest shall become immediately due and payable.

Negotiation shall be made between the parties before the Lender exercises the
right of termination. But the negotiation period shall not exceed 90 (ninety) days after such

situation has occurred.

ARTICLE 10

Procurement Procednre

The guidelines for procurement procedure is stipulated in the Procurement

Procedure attached hereto as Annex. 3.

"ARTICLE 11

Disbursement Procedure

The Loan shall be disbursed in accordance with the Disbursement Procedure
attached hereto as Annex 8.

ARTICLE 12

Early Repayment of Principal

12.1 The Borrower w111 be entitled to optionally prepay without commission or
penalty, in whole or in part, the outstanding amount under this Agreement upon giving written
notice at least 180 (one hundred and eighty) days prior to such proposed prepayment date. The
amount of any such prepayment shall be equal to one.repayment installment or an integral

multiple thereof plus accrued interest up to the date of prepayment.
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12.2 Unless otherwise agreed upon, sums paid under this Article shall be used

for the repayment of the latest installment.

ARTICLE 13

Currency, Place and Notice of Payment

All payments of the principal and interest hereunder shall be made in Baht to
the Lender by 02:00 PM., Bangkok time, on the due date of such péyment. The method of
payment shall be determined by the parties attached hereto as Annex 9

ARTICLE 14
Default

14.1 An event of default will be considered to have occurred in amy of the
following events: |
(1) failure by the Borrower, for any reason, fo pay on the due date, any
amount due under this Agreement;
(2) non fulfillment by the Borrower of any of its obligations under this
Agreement.

142  After the occurrence of an event of default, the Borrower shall remedy
such default within 30 (thirty) days after the occurrence. If the Borrower can remedy any event
of default within the remedy period with the satisfactory of the Lender, the Lender shall be
once again under the obligation to perform this Agreement, and specifically to keep making
available the funds to the Borrower in accordance with this Agreement. However, if the Borrower
fails or unable to remedy within such period, the Lender shall have the right to terminate this
Agreement and, in such case, the Borrower shall immediately pay to the Lender all the
outstanding amount under this Agreement and the Lender shall also have the right to take aﬂy

action against the Borrower.

14.3 Any delay in the exercise of its rights by the Lender, upon the occurrence
of default, will not affect the validity of such rights and will not be construed as a waiver of

such rights or an assent to the default.
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ARTICLE 15

Independence of the Agreement

The obligation of the Borrower to pay to the Lender, on the dates hereby agreed
upon, any sums due by virtue of this Agreement, is independent from the performance by the
Contractor(s).

ARTICLE 16
Applicable Law and Settlement of Dispute

16.1 This Agreement shall be governed by and construed in accordance with the
laws of the Kingdom of Thailand.

16.2 Disputes concerning the interpretation or application of this Agreement
shall be settled amicably through consultations between the parties. If the dispute cannot be
settled within 6 (six) months after the date of request for consultations, it shall be finally and
exclusively resolved by arbitration in Bangkok, Thailand in accordance with the Arbitration
Rules of the Thai Arbitration Institute, Office of the Judiciary and with the Thai Arbitration

Act applicable at the time of submission of the dispute to arbitration.

16.3 The parties to such arbitration shall be the Lender on the one hand and the

Borrower on the other.

16.4 The arbitral tribunal shall consist of three arbitrators. The first arbifrator
shall be appointed by the Lender, the second by the Borrower and the third (hereinafter referred
to as “the Chairman”™) by agreement of the two arbitrators. If the two arbitrators are unable to
agree on the appointment of the Chairman, such appointment of the Chairman shall be referred

to and appointed by a court of competent jurisdiction.

16.5 The arbitral award shall be final and binding upon the parties, and each
party shall abide by and comply with the award.

16.6 Each party shall bear the cost of his own arbitrator’s service. The cost
related to the arbitral process shall be borne by one or both parties according to the terms of the
award. The cost of the Chairman shall be shared and paid by each party in equivalent portion.

16.7 If the award has not been complied by the parties within 30 (thirty) days
after the receipt of the copy of the award by the parties, a party may institute proceeding before

a competent court for judgment on compliance with the award or enforcement of the award.
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ARTICT.E 17

Coming into force

This Agreement shall come into force on the date of its signing.

ARTICLE 18

Notic'e

Except as otherwise expressively provided in this Agreement, all notices and
other communications hereunder or in respect hereof shall be in writing, and shall be addressed

to the address indicated below or at such other addresses as it may from time to time be

notified.

Borrower The Ministry of Finance of the Lao PDR

Attention Director General, Department of External Finance

Address P.O. Box 46, Rue 23 Singha, Vientiane, Lao PDR

Telephone (856 —21)—412 - 142, 856 —21 — 911 - 370

FaX 856 —21 412 — 142

Lender Neighbouring Countries Economic Development Cooperation Agency
(Public Organization), the Kingdom of Thailand

Attention President, Neighbouring Countries Economic Development Cooperation

_ Agency (Public Organization)

Address 32™ Floor, Tipco Tower, 118/1 Rama VIRoad, Bangkok 10400, Kingdom
of Thailand

Telephone (66-2) 357 3510-7

FaX (66-2) 357 3519

A1l notices, requests, demands or other communications hereunder shall be in the English

language and shall be deemed to have been given upon:

- if sent by registered mail, on the day of receipt;
- if sent by facsimile , on the day of the receipt of registered mail of such

transmission confirmation.
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ARTICLE 19

Annexes

The following documents are attached to this Agreement and shall form an
integral part of this Agreement:

19.1 Annex 1: Description of the Project (1 (one) page)

19.2 Annex 2: Allocation of Proceeds of the Loan (1 (one) pages)

19.3 Annex 3: Procurement Procedure (5 (five) pages)

19.4 Annex 4: Execution of the Project and Operation of the Project facilities
(2 (two) pages)

19.5 Annex 5: Legal Opinion on the Loan Agreement (2 (two) pages)

19.6 Annex 6: Evidence of Authority/ Specimen Signature (2 (two) pages)

19.7 Annex 7: Principal Repayment Schedule (1 (one) page)
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In the event of any inconsistency between this Agreement and any provision of

the Annexes, the terms and conditions of this Agreement shall prevail.

This Agreement is made in the English language in 2 (two) identical counterparts, one for
the Borrower and the other for the Lender, and both texts are equally authentic.

IN WITNESS WHEREOF, this Agreement has been signed by the partles hereto
represented by person(s) duly authorized in Vientiane on March 31%, 2010.

For and on behalf of For and on behalf of
Neighbouring Countries Economic : : Ministry of Finance
Development Cooperation Agency The Lao People’s Democratic Republic

(Public Organization)' '

The Kingdom of Thailand
ot T !
ACKSIRI BURANASIRI VIENGTHONG -SIPHANDONE
President Vice Minister
Neighbouring Countries Economic Ministry of Finance of the Lao PDR

Development Cooperation Agency

(Public Organization)



\2

i2

ANNEXES OF
LOAN AGREEMENT

Annex 1
Description of the Project

Section 1: Outline of the Project

(D

Objective: To compensate to the Contractor on the price adjustment for

the construction cost ofRoute No. 3 (Houay Xay —Ban Sod section ).

@
@)

)

Location: Route No. 3 (Houay Xay- Ban Sod Section).

Executing Agency: Department of Roads, Ministry of Public Works and
Transport of the Lao PDR

Address: Department of Roads, Ministry of Public Works and Transport
Lane Xang Avenue, Vientiane, Lao PDR

Tel: 85621 412 714

Facsimile: 856 21 414 132

Eligibility of the Loan for the Project (as described in Annex 3)

(a) To procure Thai civil work contractors for the Proj ect.

(b) To procure Thai consultant services for the Project.

(c) To procure construction goods, equipment and services.

The proceeds of the Loan are available for the above items (a), (b) and (c).

Any portion of the Works or Projects not covered by the Loan under Clause (5)

is to be financed by the Borrower.

2010

Section 2: Estimated annual fund requirements are shown below:

200

Total

200

Section 3: The Project is expected to be completed by 2010.

PV
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Annex 2

Allocation of Proceeds of the Loan

Category Amount of the Loan % of Expenditure to be
Allocated Fipanced
(in million Baht) (Percent)
(A) Price Adjustment Cost 200 100
Total 200 -

Note: Items not eligible for financing are as shown below

(a) Taxes and duties

(b) Purchase of land and other real property

With regard to disbursement in each category, the amount disbursed shall be

calculated from the eligible expenditure by multiplying with the percentage of the respective

category stipulated in this Section, unless otherwise agreed upon between the Lender and the

Borrower.

£V
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Annex 3

Procurement Procedure

Section 1: Guidelines to be used for Procurement under the Loan.
(1) The Loan falls into the categories of “partly tied condition”. Therefore,
the procurements under the Loan are as follows:
(a) The Borrower is required to procure the Contractor(s) to undertake the
Project.
(b) The Contractor(s) shall possess the following qualifications:
(i) being a juristic person incorporated or constituted under Thai laws
whether or not with limited liability and whether or not for pecuniary profit;
(ii) its ﬁﬁancial status and operational pefformance must be sound and
reasonablly well-organized with respect to the condition and type of business;
(iif) the majority of its equity owned by Thai citizen or Thai juristic
person. '
(¢) The Contractor(s) is required to purchase eligible goods, equipment
and services necessary mainly from Thailand for the implementation of the Project.
(d) The Contractor(s) may join with Lao PDR contractors or consultants,
who have experiences in the construction or supervision, respectively, in relation to the works

under the Project, to compete the bidding of the Project.

Section 2: Eligible Goods, Equipment 2nd Services

(1) The eligible goods, equipment and services procured by the Contractor(s) under
the Loan shall be Thai goods, equipment and services of at least 50 (fifty) percent of the total
value of goods, equipment and services purchased under the Contract(s). Thai goods,
equipment and services are those having a significant portion of their production process in the
Kingdom of Thailand and purchased from producers or suppliers located in the Kingdom of
Thailand.

(2) All taxes, including import taxes, levies and duties under the laws of the Lao PDR

for all goods, equipment and services under this Loan shall be borne by the Lao PDR.

Section 3:  Procurement Procedures

(1) The Borrower has responsibility for the procurement of the Contractor(s) in
accordance with “the Guidelines to be used for Procurement under the Loan” in Section 1 of
this Annex.

PV
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(2) The rights and. obligations of the Borrower in relation to bidders for the
Contractor(s) to be furnished to carry out the Project will be governed by the bidding

documents issued by the Borrower. However, the Borrower is required to submit to the Lender

all bidding documents as well as its procedures regarding advertising, prequalification of
bidders, opening of bids, bids evaluation and award of the céntract(s). When the Contractor(s)
has been selected by the Borrower, before sending the notice of award to the Contractor(s), the
Borrower shall submit to the Lender for its review and concurfence of all bidders and a report
on selection process, with the reason for choice made attaching all relevant documents. When
the Lender has no objection to the said documents, the Lender shall inform the Borrower
accordingly by means of a Notice.

(3) Prompitly after civil work contracts and/or a consultant contracts have been
executed by the Borrower and the awarded Contractor(s), the Borrower shall submit to the
Lender, for its review and concurrence, a duly certified copy of the Contract(s) and related
documents if any, together with a Request for Review of Contract (as per Form No.1 attached
hereto). When the Lender determined the Coniract to be consistent with this Agreement, the
Lender shall inform the Borrower accordingly by means of a Notice.

(4) If the procurement on the basis of the Competitive Bidding Method is not
successful, the Borrower shall submit to. the Lender a Request for Review of Procurement
Procedure Method(s) (as per Form No.2 attached hereto). The Lender shall inform the Borrower

of its concurrence by means of a Notice Regarding Procurement Method(s).

=2v
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Form No.1

Ref. No.
Date:

Neighbouring Countries Economic Development
Cooperation Agency (Public Organization) (NEDA)
32™ Floor, Tipco Tower, 118/1 Rama VI Road,
Bangkok 10400, Thailand

Attenfion: .....coovvviiiiiimiiiiiennn
Dear Sir,
Subject: Request for Review of Contract

Reference is made to the provisions in the Loan Agreement No.

dated for , we hereby submit for your review a certified copy of

the civil works contract and/or the consultant contract and related documents as attached

hereto.

Please notify us in writing of your approval of the said contract.

" Yours sincerely, -

(Authorized Signature)

( Agency )
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- Form No.2

Ref. No.
Date:

Neighbouring Countries Economic Development
Cooperation Agency (Public Organization) (NEDA)
32™ Floor, Tipeo Tower, 118/1 Rama VI Road,
Bangkok 10400, Thailand

Atention: ...cceveieiinnrninninenn
Dear Sir,
Subject: Request for Review of Procurement Procedure Method

Reference is made to provisions in the Loan Agreement No.

dated for , we hereby submit for your review the Procurement
Method(s) as per attached sheet.

Please notify us of your approval of the said Procurement Method(s).

Yours sincerely,

(Authorized Signature)

(coreennn Agency........)
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Attached Sheet No.

1. Name of the Project:
2. Method(s) of Procurement

R | Competitive Bidding

( ) Direct Negotiation

{ ) National Shopping

{ ) Direct Contracting

( ) Other ( ]

3. Reasons for Selection of Method(s) of Procurement in detail

(for instance, technical consideration, economic factors, experiences and capabilities)
4, Name and Address of the Contractor(s)
5. Estimated Contract Amount (in Baht)
§. Main Items Covered by the Contract
7. Type of Contract (civil work or consultant)

8. Schedule (Date of Execution of the Contract, Date of Commencement of Works and
Completion date)
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Annex 4

Execution of the Proiect and Operation of the Project facilities

I. PROJECT COVENANTS

Construction Quality

The Borrower shall ensure that the works financed under the Project comply with technical
specifications of the design and the construction supervision, quality control, and project

management are performed according to accepted standards and practices.

Land Acquisition and Resettlement

1. The Borrower acting through relevant government authorities shall ensure that all land and

construction area required for the Project are made available free and clear from any and all

. rights and claims of third parties and any other encumbrances whatsoever in a timely manner

and that land acquisition and resettlement are carried out pursuant to the Resettlement Plan

(RP) and in conformity with Borrower’s applicable laws and regulations.

2. The Borrower shall ensure that contractor(s) commence the construction works in consistent
with the Resettlement Plan of the Project.

Maintenance of the Project and all Project Facilities

The Borrower shall ensure that the Borrower will have (i) a system for efficient maintenance of
goods, equipment, and work financed under this projects; (ii) funding modalities to finance the

maintenance of the Project facilities, and (iii) develop or adopt adequate the Project facilities

_ maintenance standards.

Environment

1. The Borrower shall ensure that the Project and all project facilities are developed,
conducted, implemented and maintained in accordance with its applicable laws and regulations
2. The Borrower shall ensure that the environmental management plan (EMP) is implemented
in accordance with its terms, and that all recommendations of the EMP are incorporated in the
bidding documents, works contracts and consultant’s contracts to ensure compliance.

3. The Borrower shall ensure that (a) it monitors the implementation of EMPs by the
contractor; (b) works and consulting services contracts include specific provisions for EMPs’

preparation, implementation and monitoring, (c) mitigation measures in EMPs are adequately
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implemented by the contractors, and (d) adequate budgetary allocation for these activities are
timely provided. The Borrower shall also ensure that it will timely submits semi-annual
monitoring reports on EMPs implementation to the Lender

0. OPERATIONAL CONSIDERATIONS

Governance and Anticorrupfion

1. The Borrower shall ensure-that the project is carried out in the manner consistent with its
commitment to good governance, accountability and transparency, and will undertake directly,

or through its agents, investigation of any alleged corrupt, fraudulent, collusive or coercive

. practices related to the Project/subproject and cooperate with such investigation and extend all

necessary assistance including access to all relevant books and records, and engaging
independent experts who may be needed for satisfactory completion of such investigations. All
costs related to such investigations shall be borne by the Borrower.

3. The Borrower shall also ensure that anticorruption provisions shall be included in all bidding
documents and contracts and it shall undertake additional measures to improve governance,
accountability, and transparency, including independent external auditing of comntracts

accounts, and financial statements.

()



™

21

Annex 5

Legal Opinion on the Loan Agreement

Ref No.
Date:

Legal Opinion

With respect to the Loan extended by the Government of the Kingdom of Thailand
acting by and through Neighbouring Countries Economic Development Cooperation Agency
(Public Organization) (hereinafier refer to as “the Lender”) to the Government of the Lao
People’s Republic acting by and through Ministry of Finance (hereinafter referred to as “the
Borrower”) in aggregate amount not exoeeding Baht 205,000,000 - (Baht Two hundred and

five million) as the principal in accordance with the terms and conditions of the Loan

. Agreement No. __, dated between the Borrower and the Lender and other

agreements supplement thereto (hereinafter referred to as “the Loan Agreement”), I, the

undersigned, acting as legal counsel for the Borrower, certify as follows:

I have considered and examined, among other things, the following documents:
(a) the Loan Agreement;
(b) evidence of authority and specimen signature, dated issued

by

(¢) other documents;
(d) all the laws and regulations of the Lao PDR relevant to the power and authority of

the Borrower to make, sign and deliver the Loan Agreement.

Based upon the foregoing, I hereby certify as follows:

1. that the Loan Agreement has been made, signed and delivered by (Name and Title
of authorized Person), who has the power and authority to make, sign and deliver under (Laws
and Regulations);

2. that the Loan Agreement are legal, valid and binding obligations of the Borrower,
enforceable against it in accordance with the provisions thereof; _

3. that the Borrower is Ministry of Finance of the Lao PDR, which has its function
and power under Laws and Regulations of the Lao PDR and is authorized to borrow foreign
currency funds from aboard under Laws and Regulations of the Lao PDR and that the terms
and conditions of the Loan Agreement are in compliance with the provisions of Laws and
Regulations of the Lac PDR;
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4. that, therefore, the Loan Agreement has been duly authorized by and made, signed
and delivered on behalf of the Borrower and constitutes a valid and binding obligation ﬁpou the
Borrower with regard to all terms and conditions; and

5. that the authorization and any other procedures necessary for the implementation of

_the Loan Agreement have been duly effected and completed.

IN WITNESS WHEREOF, I, the undersigned, have hereto set my hand and affixed my
official seal, this day of

Minister of Justice
Ministry of Justice
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Annex 6

Evidence of Authority/ Specimen Signature

. Ref. No. )
Date:
.....Name and Address of Lender.....
AHETEION: cvvvevererenirersiiierraranas
Dear Sir,
. Evidence of Authority
I, (Title) , hereby certify that the following persons are authorized to
T make, sign and deliver, on my behalf, the documents necessary for the implementation of Loan
Agreement No. dated concluded between the Kingdom of Thailand and the
Lao PDR

And I hereby declare that the said documents made, signed and delivered by the
said persons shall be valid and binding on the Lao PDR as though the same were signed

personally by myself. ‘
The official titles and riames of the authorized persons are as follows;
1. Name Title
2. Name Title
3. Name Title
4. Name Title

Specimen signatures of the above authorized persons are enclosed herewith.

Yours sincerely,

(Name of Borrower)

(Authorized Signature)

Enclosure: Specimen Signatures

vy

v
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Specimen Signatures

1. (Official title and namg) (signature)
2. (Official title and name) (signature)
3. (Official title and name) (signature)
4. (Official title and name) (signature)
Attested:
By:
(Authorized Signature)

A
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Annex 7

Principal Repayment Schedule

5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000

5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000

5,000,000

5,000,000
5,000,000
5,000,000
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5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000

200,000,000

Subject to written consent by the Lender, the Borrower
repayment after the completion of disbursement.

may revise amount of principal

=
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Annex 8

Disbursement Procedure
Section 1. Disbursement Principles

(1) Disbursement for Rehabilitation Cost and Consulting Services will be made
in installments, within the amount and period stipulated in this Agreement.

(2) Disbursement for Price Adjustment Cost will be made in one instaliment,
within the amount and period stipulated in this Agreement A

For each request for disbursement, the Borrower needs to submit to the

Lender of an Application for Withdrawal Form (as per Form No.3 attached hereto), signed by a
duly authorized person of the Borrower, together with supporting documents for payment.

(3) Each time the disbursement is made, the Lender will send a Notice of
Disbursement (as per Form No.4 attached hereto) in duplicate to the Borrower and the Borrower
shall immediately return to the Lender one copy of such Notice of Disbursement, signed by a duly
authorized person of the Borrower.

(4) When the final disbursement has been completed, the Lender ser_lds a
Notice of Completion of Disbursement (as per Form No.5 attached hereto) in duplicate to the
Borrower and the Borrower shall immediately return to the Lender one copy of the Notice of

Completion of Disbursement, signed by a duly authorized person of the Borrower.

Section2.  Disbursement Procedure

Open Account Procedure shall be appliéd for disbursement of the proceeds of
the Loan as follows: .

A. Payment for the Contractor(s)

(1) The Borrower receives the request for payment from the Contractor(s).

(2) The Borrower submits to the Lender, not later than 45 days after receiving
from contractors, a request for disbursement along with the supporting documents for payments
specified in the Contract(s).

(3) After confirming the adequacy of the documents, the Lender wﬂl make a

disbursement, paying it into an account of the Contractor(s) advised by the Borrower.

TV
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Form No.3
Ref. No.
Date:
Neighbouring Countries Economic Development
Cooperation Agency (Public Organization) (NEDA)
32" Floor, Tipco Tower, 118/1 Rama VI Road,
Bangkok 10400, Thailand

Attention: President

Dear Sir,
Application for Withdrawal
We hereby notify you that we have made the following Application for Withdrawal
under the Loan Agreement No. dated
1. Please make the payment in the amount of Baht ( ) for ( )

We apply for this withdrawal from the account opened under Loan Agreement and hereby

certify as follows:

a) that the said amount is required to enable us to meet expenditure as described in
the attached summary sheet(s) ‘ which forms an integral part of this application; such
expenditure are to be made for the purposes specified in the said Loan Agreement; the goods,
equipment, and services so procured are appropriate for such purposes; and the costs and terms
of the procurement hereof are reasonable and in accordance with the Loan Agreement;

b) that there is no existing default under the said the Loan Agreement at the time
this application is made;

¢) that the borrower will use the aforementioned withdrawn amount only for the
payment of the goods, equipment, and services which is due and the Borrower shall provide the
Lender satisfactory evidence of such payment as promptly as possible;

d) that the said amount shall be used only for the payment of the such goods,
equipment, and services as well as the administrative costs as ‘set forth in the attached summary
sheet(s);
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2. Detail of Expenditure:

. Name and Address of Contractor or Consultant:

Brief Description of Goods, Works or Services:

Currency and Total Amount of Contract:

3. Withdrawal Details
Category:

4, Name and Address of Bank and Account No. of Payee.

- 5. Name and Address of Payee.

This application consists of these pages and a set of support documents signed and numbered

summary sheets.

.....the Borrower.....
acting by and through
... AGENCY.....

By: ( )
[Signature of Authorized Representative]

[Print Name of Authorized Representative]

[Title of Authorized Representative]

PV
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Form No.4

Date:

Address of the Borrower

Attention: .....The Borrower.....

Notice of Disbursement

We hereby notify you that we have made the following disbursement under the

Loan Agreement No.
1.

2
[ 3.
4

5.

dated

" Number of Disbursements

Date of Disbursement

Amount of Disbursement

Cumulative Total of Disbursements under the Loan
Agreement (including the present Disbursement)
Others

Tn confirmation of this Notice, please return to us immediately the copy, signed

by a duly authorized person.

Yours sincerely,

(Authorized Person)
The Lender
Date:

We hereby acknowledge the receipt of this Notice and confirm the disbursement

under the Loan Agreement as stated above.

(Authorized Person)

The Borrower

o
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1
] Form No.5
) Ref. No.
Date:
Address of the Borrower
Attention: ..... The Borrower....
Notice of Completion of Disbursement
With reference the Loan Agreement No.___ , dated ,

we hereby notify you that all disbursements under the Loan Agreement have been completed.

The details of disbursements under the Loan Agreement are as follows:

The Loan
1. Loan Limit Amount (A) Baht
2. Cumulative Total of Disbursement (B) Baht
3 Unused Balance (A-B} Baht
4. Date of Final Disbursement

- 5 Date of Completion of Disbursement

We also wish to notify you that the Loan Agreement shall be implemented
henceforth as follows:
1. Amortization Schedule; per attached
2. Due Dates of Interest Payments
(1) Due date of next payment
(2) Due dates thereafter

In confirmation of this Notice, please return to us immediately the copy, signed
by a duly authorized person.

Yours sincerely,

(Authorized Person)
The Lender
Date:

s
0
Z
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! We hereby acknowledge receipt of this Notice and confirm that the Loan
; Agreement shall be implemented as stated above.
(Autﬁoﬁzed Person)
The Borrower
a—
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Annex 9

Method of Payment

Carrency, Place and Notice of Payment

1. All payments of principal and interest hereunder shall be made in Baht or by making
available freely convertible and transferable Baht io the Lender’s account No. 032 -2 — 00229 - 1
entitled “Neighbouring Countries Economic Development Cooperation Agency” Thanachart
Bank Public Company Limited or other accounts which will be'designated by the Lender by
02.00 PM., Bangkok time, by bank transfer on the due date of such payment.

2. Not later than 15 (fifteen) days prior to the date on which a payment must be made by the
Borrower to the Lender under this Loan Agreement, the Lender shall give notice by letter or
fax to the Borrower, such notice setting forth the amount to be paid to the Lender, the due date
of such payment, and the kind of the relevant payment.

7V
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LAO PEOPLE’S DEMOCRATIC REPUBLIC
MINISTRY OF PUBLIC WORKS AND TRANSPORT

CONSTRUCTION CONTRACT
FOR

THE REHABILITATION OF ROUTE NO.3
q (HOUAY XAY - BAN SOD SECTION) PROJECT

Contract Agreement No. REHAB/R3-1 X Loan Agreement dated 31% March 2010.

This Agreement is made at the Ministry of Public Works and Transport, Vientiane, Lac PDR on
the O8 _ day of November 2010. -

BETWEEN

Department of Roads, Ministry ef Public Works and Transport, Lao People’s Democratic

% Republic represented by Mr. Lackham Sompheth, Directcr General (hereinafter called “the Employei™}
of the one part

AND

Phrae '-fhhmrongvit Cd., Ltd., organized and existing under the laws.of Thailand, with its registered
place .of Business at 269/2 Yantharakijkosol Road, Muang District, Phrae 54000, THAILAND,

# represented by Mr. Warong Wongworakul, Managing Director (hereinafter called “the Contractor’) of the
othier part

£

'WHEREAS"t’hé Employer is desirous that certain

3 : Works siould be executed by the Contracier, viz. the
fconst

on and cempletion of the Rehabilitation of Route No.3 {Houay Xay — Ban Sod Section) Project
Vl'.ides the construction and completion of additional road safety facilities and road improvement
rthern Economic Corridor Project {Thai Fund Section) and cther relevant works as specified

{ e Contract, and has accepted a Bid by the Contractor for the execution and completion of such -
Orks and the remedying of any defects therein.

GREEMENT WITNESSETH as follows: < -

his :Agreement, words and expressions shail have the same meanings as are respectively

igned i_q_them in the Conditions of Contract hereinafter referred to.
: ’ g
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2.

¢n

Documents,

The following documents shall be deemed to form and be read and construed as part of this
Agreement, viz:

{2)  The Nofification of Award:

{(b) Bid and Appendix to Bid:

(c)  Conditions of Contract Part Il — Conditions of Particular Application:

(d)  Conditions of Contract Part | - General Conditions, FIDIC Conditions of Contract for Works
of Civil Engineering Construction, Fourth Edition 1887, Reprinted in 1992 with further
amendments;

{e)  Priced Bill of Quantities;

(h  The Drawings;

{g) Specifications; and : -
(h) “Supplementary information

in consideration of the payments to be made by the Employer to the Confractor as hereinafter

mentioned, the Contractor hereby covenants with the Employer to execute and complete the Works
and remedy any defects therein in conformity in all respacts with the provisions of the Coniract.

- The Empioyer hereby covenants to pay the Confracior in consideration of the execution and

cornpletion of the Works and the remedying of defects therein, the Contract Price which includes
50,000,000 Baht (fifiy millicn Baht) under responsibility of other contractor or such other sum as may
become payable under the provisions of the Contract at the times andin the manner prescribed by the
Contract. The Contract Price is Baht 253,340,235 (Two hundred Fifty Three million Three hundred
Forty thousand Two hundred Thirty Five Baht). The amount payable to the Contractor shall be the

!
~ amount after deduction of 50,000,000 Baht {Fifty million Baht) irom the Coniract Price.

The Contractor shali compiete the Works within 15 (fitteen) months from the date stipulated in the
Notice to Commence, issued by the Empiocyer.

The Employer and the Contractor agree that this Agreement, including the Contract Documents,
expresses all ofthe agreements, understanding, promises and covenants of the parties, and that it
integrates, combines and supersedes all prior and contemporaneous negotiations, understandings
and agreements, whether written or oral and that no modification or alteration of-this Agreement

-shall be valid or binding on either party, unless expressed in writing and executed with the same

formality as-this Agreement, except as may otherwise be specifically provided in the Contract

é
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IN WITNESS WHEREOF, this Agreement is exécut'ed in 2 {two) identical counterparts and both Parties
have read and understood all terms and conditions of this Agreement and have hereto appended their

respective signatures and affixed their seals (if any) in the presence of witnesses as of the day and year
first above. i

/ “Hironot

[Mr. Sengmany Sysouvanthong]. [Mr. Warong Wongwarakul]
Project Manager, PMU Managing Director
Department of Roads Phrae Thumrongvit Co., Ltd. -

Ministry of Public Works and Transport

in the presence of:

By

{
[Mr. Satit Samarisri]

_[Mr. Lackham Sompheth]

COPY



Consultant Services Contract page 1

CONSULTANT SERVICES CONTRACT
Thai Loan Agreement Dated 315 March 2010

AGREEMENT

Contract Agreement No. REHAB/R3-2

This AGREEMENT (hereinafter, together with the General Conditions and Undertaking and
Appendices A-F attached hereto and forming an integral part hereof, called “the Contract’) is
made on the U8 day of November, 2010, between the Ministry of Public Works and
Transport (MPWT) (hereinafter called “the Client”), and Asian Engineering Consuitants Corp.,
Ltd. in subcontract with Lao Transport Engineering Consuit (hereinafter collectively called “the
Consultant”). Notwithstanding such subcontracting, the Consultant shall be represented
hereunder at all times by Asian Engineering Consultants Corp., Ltd. which firm will retain full
and undivided responsibility for the performance of obligations hereunder and for the
satisfactory completion of the Consultant's sc::‘rvices to be performed hereunder.

WHEREAS by the Loan Agreement dated 31% March, 2010 (hereinafter called “the

Loan Agreement”) between the government of Lao People’s Democratic Republic and the

Neighbouring Country Development Corporation Agency of the Royal Thai Government

(herelnafter called “NEDA"), NEDA has agreed to make a loan to the MPWT for the purpose

of financing the Rehabilitation of Route No.3 (Houay Xay Ban Sod) Project (hereinafter
" called “the Project”™);

WHEREAS the MPWT has requested the Consultant o camry out particular work
necessary for the effective implementation of the Project on the terms and conditions
- hereinafter set forth, and in accordance with the General Conditions and Undertaking and the
Appendices attached hereto and specific authorizations related thereto, w}'nch the Consultant
has agreed to do;

NOW THEREFORE the parties hereto agree as follows:

Clause 1. Services.

The work to bg performed by the Consultant under the Contract (such work
being hereinafter called the Services) is more particularly described in the Terms of
Reference (ToR) set forth in Appendix A and modified during the confract negotiations set
forth in Appendix F. Any modifications to such ToR that materially impact upon the Services
which may be agreed between the Consultant and the MPWT pursuant to Section 17.01 of
the General Conditions and Undertaking and any subcontract approved by the MPWT
pursuant to the terms of Section 4.01 of the General Conditions and Undertaking shall only be
implemented with the prior concurrence of NEDA.

ﬁ_..__
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Consultant Services Contract page 2

Clause 2. Reports.

The Consultant shall submit to the MPWT in the English language reports and
documentation specified below and in Section 6.05(b) of the General Conditions and

Undertakings:
(i)

(ii)

(iif)

{iv)

v}

Inception Report: (8 copies to the MPWT and 2 copies to NEDA} to be
submitted within two months of Commencement of Services, setting out
the parameters of the consulting services inciuding the main civil works
contract, the program of works, the Consultants site organization chart, the
Consultant's manning schedule and an updated methodology for the
service including the education programs. The Report shall also give the
status at the start of the.services of those items of the TOR which were
already in progress. : ' '

Monthly Progress Reports: (8 coples to the MPWT) to be submitted by the
15th of the month following the reporting month, reflecting the progress of
the work during the reporting month - the Executive Summary of these
reports consisting of one or two pages outlining the position for the
complete Project together with should be faxed to the MPWT and to the
NEDA.

Quarterly Reports: (8 -copies to the MPWT and 2 copies 1o NEDA) fo be
submitted of each year by the 15th of the month following the reporting
period. The contents of these reports will be as shown above for monthly
reports and recommendation.

A Project Completion Report (PCR) (10 copies to MPWT and 5 copies to
NEDA including a CD containing) immediately prior to physical completion
of construction works ina manner satisfactory to MPWT. :

A Defects Liability Report (DLR) (8 copies to the MPWT and 2 copies to
NEDA) to be submitted based on staffing schedule during Liability Period,
in Appendix B. The content of the report shall include the services
undertaken, summary of defects on a haft year basis and condition of the
road at the end of the Defects Liability Period.

All written communications under the Contract, including any comespondence between the
Consultant and the MPWT, shali be in English. - -

Clause 3. Personne!.

(@)

(b)

Subject to Sections 1.01, 1.02, 2.01, and 3.01 of the General Conditions
and undertaking, the Services shall be carried out by the personnel
specified in Appendix B (hereinafter called the personnel) for the
respective periods of time indicated therein.

The Consuitant shall, at all times, ensure that there is a Resident Engineer
acceptable to the MPWT to supervise and coordinate the operations of the
personnel in the field and to be responsible for liaison between the
Consuiltant and the MPWT. The Resident Engineer shall be appointed as
the Engineer’'s Representative for the Civil Works Contract.




Consultant Services Contract page 3

Clause 4. Contract Effective Date.

The Contract of the Services shall be effective on the Contract Signing Date,
The Consultant shall proceed their Services as noficed by MPWT those had been
commenced in advance before.

Clause 5. Date of Arrival.
The Consultant shall proniptly inform the MPWT of the date of amival of the

personnel in the Lao PDR.

Clause 6. Payment to the Consultant.

{a) Subject to subparagraph (b) hereunder, and except as may be otherwise
agreed under the General Conditioris and Undertakings, and
notwithstanding any other provisions of this Contract, payments under
this Contract shall be in lump sum of 20,000,000 Thai Baht (Baht :
Twenty Million Only) as determined in accordance with Section 6.11(a) of
the General Conditions ,and Undertakings. Except- as otherwise agreed
between the MPWT and the Consultant;

() all payments shall be made in Thai Baht;

(ify the intedm payment shall be. calculated in .amount which its
percentage be equal to the work progress of the project; and

(i) the payment shall be invoiced as a part of the payment for the Civil
Woarks Coniract which shall be transferred to separated account as
defined in Clause 7.

(b) The amount specified in Subparagraph (a) hereabiove has been fixed cn

‘ the understanding that the MPWT will make availablg free of charge to
! the Consultant the exemptions, assistance, services and facilities
provided for in Article Xii of the General Conditions and Undertakings
‘ and in Appendix E as required for the purposes of the Services. If any
such exemptions, assistance, services and facllifies are not supplied, the.

parties shall consult regarding what additional allowance (if any) should

be made to the Consultant as a result thereof to cover necessary

additional expenditures not envisaged in the cost estimates in

Appendices C and D.

{c} An estimate of the cost of the Services are set forth in Appendices C and
D — Cost Estimate. These estimates are based on representations made
by the Consultant and subject to inspection and audit at the option of
‘NEDA pursuant to Section 7.02 of the General Conditions and
Undertakings.

(d) Defect liability period for 1 year after the completion of the project.
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Consultant Services Contract page 4

Clause 7. Accounts for Payment.

Subject to Article V| of the General Conditions and Undertakings, all payments
under this Contract shall be made through the Civil Work Contract by the following account of
the Consultant:

Account Name: Asian Engineering Consultants Corp., Ltd.
Swift Code : KASITHBK

Account No. 001-1-10289-1 (Current Account)

Kasikorn Bank Public Company Limited. Silom Main Branch
142 Silom Road, Suriyawongse, Bangrak

Bangkok 10500, Thailand

Clause 8.  Authorized Representative of Consuitant.

Any action required or permitted to be taken, and any documents required or
permitted io be executed under this Contract may be taken or executed on behalf of the
Consultant by the Team Leader or his designated representative and on behalf of the MPWT
by the Director General of the Department of Roads or his designated representative.

Clause 8.  Notices and Requests.

Any notice or request required or permitted to be given or made under the
Contract shall be in writing and in the English language. Such notice or request shall be
deemed to be duly given or made when it shall have been delivered by hand, mail, or
facsimile in writing to the party to which it is required to be given or made at such party's
address specified below or at such other address as such party may specify in writing.

For the MPWT
{
Name Mr. Sengmany Sysouvanthong
Project Manager, PMU, Department of Roads
Address Ministry of Public Works and Transport (MPWT),
Lane Xang Avenue, PO Box 2158,
Vientiane, Lao PDR
Telephone No. (856) 21 412714
Facsimile No. -{856) 21 414132

For the Consultant:

Name Mr. Tawat Benjapolchai
Deputy Managing Director
Address Asian Engineering Consultants Corp., Ltd.

90/18-20 Sathorn Thani Building 9" Floor,
North Sathorn Road, Bangkok 10500, Thailand

Telephone No. ~ (66) 2636-7510
Facsimile No. (66) 2236-6094

The Rehabilitation of
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Consultant Services Contract page 5

Clause 10. Warranty as to Eligibility.

The Consultant represents and warrants that it is a national of Thailand or Lao
PDR and that the Services will be wholly and substantially supplied from Thailand. The
Consultant further confirms that any specialists and enfities to which the Consultant
subcontracts work relating to the Services pursuant to the terms of Section 4.01 of the
General Conditions and Undertakings shall be nationals of, or legally established in, Thailand
or Lao PDR.

Clause 11. Notice of Delay.

In the event that the Consultant encounters delay in obtaining the required
services or facilities set forth in Appendix E for the conduct of the Services, the Consultant
shall promptly notify the MPWT of such delay, and may request an appropriate extension of
time for completion of the Services,

Clause 12. FEffective Date.

(@) The Contract shall become effective upon the Contract Signing Date
pursuant to Clause 4 above. .

(b}  Not Applicable

Clause 13. Miscellaneous.

(@) No delay in exercising, or omission to exercise, any right, power or
remedy accruing to either party under this Contract upon any default
shall impair any such right, power or remedy, or be construed to be-a

* waiver thereof or an atquiescence in such default; nor shall the action
of such party in respect of any default, or any acgquiescence in any
default, affect or impair any right, power or remedy of such party in
respect of any other or subsequent default.

(b} The General Conditions and Undeﬁakings, and Appendices A to F
attached hereto, which including this Agreement collectively constitute
this Contract (as defined hereinabove) are each integral and

substantive parts of this Contract and are fully binding on each of the -

parties hereto as of the effective date of this Contract.
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Consultant Services Contract page 6

IN WITNESS WHEREOF, the parties hereof have caused the Contract to be signed in their
respective names as of the day and year first above written.

FOR AND ON BEHALF OF
{THE CONSULTANT)

>

" v RN .
(M. SenMantﬁong) \\a?g?@iqﬁwr. Tawat Benjapolchai)
Project Manager, PMU, Deputy Managing Director

Department of Roads Asian Engineering Consultants Corp., Ltd
Ministry of RaBlic Works and Transport SotE
/A/uo iZet Représentative,

N

P

{Mr. Laokham Sompheth)

{Mr. Sengthavisay Mativanh)
Witness

Witness

The Rehabilitation of Route No.3 (Houay Xay — Ban Sod) Project
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Tulufmverdn | we.eyi@ | 11in 5. eondw DT Y QRITTENNY AnNeadg AW3MIIAMS | Management Fee
App. No. 01 17-5.9.-53 29-5.7.-53 28-5.7.-53 30-5.7.-53 10,480,000.00 307,500.00 10,787,500.00
App. No. 02 17-5.0.-53 27-5.0.-53 28-5.7.-53 30-5.0.-53 32,217,541.59 43,005,041.59
App. No. 03 14-1.9.-54 19-1.9.-54 26-1.91.-54 28-11.91.-54 21,900,751.49 64,905,793.08
App. No. 04 14-11.91.-54 19-1.9.-54 26-1.9.-54 28-1.9.-54 272,000.00 65,177,793.08
App. No. 05 15-31.0.-54 24-31.91.-54 30-1.01.-54 1-130.8.-54 630,000.00 65,857,793.08
App. No. 06 15-31.0.-54 24-31.91.-54 30-1.01.-54 1-130.8.-54 10,694,820.24 76,552,613.32
App. No. 07 7-14.8.-54 19-130.8.-54 26-130.8.-54 27-130.8.-54 1,224,000.00 77,776,613.32
App. No. 08 7-14.8.-54 19-130.8.-54 26-131.8.-54 27-130.8.-54 17,609,463.47 95,386,076.79
App. No. 09 13-W.91.-54 26-W.A.-54 2-31.8.-54 3-11.0.-54 680,000.00 96,066,076.79
App. No. 10 13-W.0.-54 26-W.0.-54 2-1.8.-54 3-1.8.-54 12,409,452.94 108,475,529.73
App. No. 11 9-31.8.-54 15-31.9.-54 22-11.8.-54 23-11.8.-54 952,000.00 109,427,529.73
App. No. 12 9-11.¢4.-54 15-11.6.-54 22-11.8.-54 23-11.8.-54 9,828,932.33 119,256,462.06
App. No. 13 7-1.0.-54 14-n.91.-54 25-1.01.-54 26-1.91.-54 1,224,000.00 120,480,462.06
App. No. 14 7-1.9.-54 14-1.91.-54 25-1.01.-54 26-1.91.-54 15,889,593.92 136,370,055.98
App. No. 15 25-e1.0.-54 12-1.8.-54 21-.6.-54 21-.6.-54 952,000.00 137,322,055.98
App. No. 16 25-8.0.-54 12-1.8.-54 21-.6.-54 21-.6.-54 13,836,425.22 151,158,481.20
App. No. 17 19-.9.-54 3-W.9.-54 10-W.8.-54 10-W.8.-54 272,000.00 151,430,481.20
App. No. 18 19-01.9.-54 3-W.0.-54 10-W.8.-54 10-W.8.-54 2,885,058.93 154,315,540.13
App. No. 19 3-W.8.-54 22-W.0.-54 29-W.0.-54 29-W.0.-54 272,000.00 154,587,540.13
App. No. 20 3-W.8.-54 22-W.0.-54 29-W.0.-54 29-W.0.-54 2,638,776.20 157,226,316.33
App. No. 21 30-W.0.-54 8-5.01.-54 16-5.0.-54 16-5.91.-54 272,000.00 157,498,316.33
App. No. 22 30-W.0.-54 8-5.01.-54 16-5.9.-54 16-5.91.-54 2,680,207.25 160,178,523.58
App. No. 23 15-5.0.-54 22-5.91.-54 29-5.01.-54 29-5.01.-54 408,000.00 160,586,523.58
App. No. 24 15-5.9.-54 22-5.91.-54 29-5.91.-54 29-5.01.-54 9,258,288.50 169,844,812.08
App. No. 25 12-0.0.-55 24-1.0.-55 31-1.1.-55 31-1.0.-55 630,000.00 170,524,812.08
App. No. 26 12-0.01.-55 24-1.0.-55 31-1.1.-55 31-1.1.-55 9,965,110.18 180,489,922.26
App. No. 27 6-1.0.-55 13-1.91.-55 20-3.91.-55 20-1.91.-55 680,000.00 181,169,922.26
App. No. 28 6-11.9.-55 13-11.1.-55 20-11.9.-55 20-11.91.-55 13,127,766.61 194,297,688.87
App. No. 29 21-1.9.-55 29-11.9.-55 11-130.8.-55 11-130.8.-55 680,000.00 194,977,688.87
App. No. 30 21-1.0.-55 29-11.01.-55 11-140.8.-55 11-130.8.-55 5,817,793.80 200,795,482.67
App. No. 31 7-1.8.-55 18-1.8.-55 29-11.8.-55 29-11.8.-55 272,000.00 201,067,482.67
App. No. 32 7-1.8.-55 18-1.8.-55 29-11.8.-55 29-11.8.-55 2,580,252.33 203,647,735.00
syudndensay 20,000,000.00 183,340,235.00 - 307,500.00 203,647,735.00
5IRUIAG 203,647,735.00
Ao Aneaig AUSHIS9AMS | Management Fee 5
20,000,000.00 183,340,235.00 - 307,500.00 203,647,735.00
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Annex 7

Principal Repayment Schedule

Due Date Amount (in Baht)
20-May-15 6,447,735.00
20-Nov-15 6,800,000.00
20-May-16 6,800,000.00
20-Nov-16 6,800,000.00
20-May-17 6,800,000.00
20-Nov-17 6,800,000.00
20-May-18 6,800,000.00
20-Nov-18 6,800,000.00
20-May-19 6,800,000.00
20-Nov-19 6,800,000.00
20-May-20 6,800,000.00
20-Nov-20 6,800,000.00
20-May-21 6,800,000.00
20-Nov-21 6,800,000.00
20-May-22 6,800,000.00
20-Nov-22 6,800,000.00
20-May-23 6,800,000.00
20-Nov-23 6,800,000.00
20-May-24 6,800,000.00
20-Nov-24 6,800,000.00
20-May-25 6,800,000.00
20-Nov-25 6,800,000.00
20-May-26 6,800,000.00
20-Nov-26 6,800,000.00
20-May-27 6,800,000.00
20-Nov-27 6,800,000.00
20-May-28 6,800,000.00
20-Nov-28 6,800,000.00
20-May-29 6,800,000.00
20-Nov-29 6,800,000.00

Total Principal Repayment 203,647,735.00
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Annex 7

Principal Repayment Schedule

Due Date Amount (in Baht)
20-May-20 5,000,000.00
20-Nov-20 5,000,000.00
20-May-21 5,000,000.00
20-Nov-21 5,000,000.00
20-May-22 5,000,000.00
20-Nov-22 5,000,000.00
20-May-23 5,000,000.00
20-Nov-23 5,000,000.00
20-May-24 5,000,000.00
20-Nov-24 5,000,000.00
20-May-25 5,000,000.00
20-Nov-25 5,000,000.00
20-May-26 5,000,000.00
20-Nov-26 5,000,000.00
20-May-27 5,000,000.00
20-Nov-27 5,000,000.00
20-May-28 5,000,000.00
20-Nov-28 5,000,000.00
20-May-29 5,000,000.00
20-Nov-29 5,000,000.00
20-May-30 5,000,000.00
20-Nov-30 5,000,000.00
20-May-31 5,000,000.00
20-Nov-31 5,000,000.00
20-May-32 5,000,000.00
20-Nov-32 5,000,000.00
20-May-33 5,000,000.00
20-Nov-33 5,000,000.00
20-May-34 5,000,000.00
20-Nov-34 5,000,000.00
20-May-35 5,000,000.00
20-Nov-35 5,000,000.00
20-May-36 5,000,000.00
20-Nov-36 5,000,000.00
20-May-37 5,000,000.00
20-Nov-37 5,000,000.00
20-May-38 5,000,000.00
20-Nov-38 5,000,000.00
20-May-39 5,000,000.00
20-Nov-39 5,000,000.00

Total Principal Return 200,000,000.00




THE REHABILITATION OF ROUTE NO.3 (BAN SOD TO HOUAY XAY SECTION) PROJECT

ESTIMATED COST OF MAPOWERS, EQUIPMENTS AND MATERIALS IMPORTED FROM THAILAND AND ON LAO PDR

Item Description Unit - Quantity Rate (THB) - Amount (THB)
Thialand Lao PDR Thialand Lao PDR

MANPOWERS

1 Project Manager Mandays 600.00 2,500.00 1,500,000.00

2 Site Engineer Mandays 540.00 1,500.00 810,000.00

3 Office Engineer Mandays 540.00 1,000.00 540,000.00

4 Asphaltic Engineer Mandays 510.00 2,000.00 1,020,000.00 -

5 Survey Engineer Mandays 510.00 1,000.00 - 510,000.00

6 Laboratory Engineer Mandays 540.00 1,000.00 540,000.00

7 Accountant Mandays 540.00 600.00 324,000.00 -

8 Drafman Mandays 900.00 500.00 450,000.00

9 Computer Operator Mandays 510.00 350.00 178,500.00

10 Purchase Officer Mandays 540.00 350.00 189,000.00

11 Shipping Mandays 540.00 350.00 189,000.00

12 Store Keeping Mandays 541.00 300.00 162,300.00

13 Handy Man Mandays 540.00 300.00 162,000.00

14 Maid Mandays 1,171.00 200.00 234,200.00

15 Clerk Mandays 2,300.00 200.00 460,000.00

16 Security Mandays 4,440.00 200.00 - 888,000.00

17 Coordinator/ Lawyer Mandays 540.00 400.00 216,000.00

18 General Foreman Mandays 510.00 700.00 357,000.00 -

19 Foreman Mandays 6,120.00 540.00 600.00 3,672,000.00 324,000.00

20 Assistant Foreman Mandays 160.00 120.00 400.00 64,000.00 48,000.00

21 Motor Grader Operator Mandays 3,130.00 1,000.00 3,130,000.00 -

22 Operator Mandays 5,640.00 8,020.00 400.00 2,256,000.00 3,208,000.00

23 Driver Mandays 1,830.00 3,781.00 300.00 549,000.00 1,134,300.00

24 Technician Mandays 1,830.00 540.00 500.00 915,000.00 270,000.00

25 Assistant Technician Mandays 420.00 81.00 400.00 168,000.00 32,400.00

26 Skilled labour Mandays 13,260.00 250.00 3,315,000.00

27 Labour Mandays 16,680.00 150.00 - 2,502,000.00
Sub Total 16,061,000.00 [ 14,256,700.00
MATERIALS

1 ROCK CRUSHED m3 20,000.00 12.00 240,000.00

2 ROCK m3 80,000.00 12.00 960,000.00

3 Sand and Gravel m3 - 30,000.00 7.00 - 210,000.00

4 ASPHAL MC-70 Tone 609.75 18,000.00 10,975,500.00

5 ASPHAL CRS-2 Tone 195.84 18,000.00 3,525,120.00

6 ASPHAL AC60-70 Tone 1,751.93 18,000.00 31,534,740.00

7 ASPHAL RC 250 Tone 150.00 18,000.00 2,700,000.00

8 ASPHAL RC 3000 Tone 150.00 18,000.00 2,700,000.00

9 ASPHAL MC 3000 Tone 150.00 18,000.00 2,700,000.00

10 FUEL OILS Litre 407,625.00 29.00 11,821,125.00

11 CEMENT Tone 2,170.54 2,900.00 6,294,566.00

12 STEEL Tone 211.09 22,000.00 4,643,980.00

13 RC. PIPE 0.60 m. Each 65.00 400.00 26,000.00

14 RC. PIPE 0.80 m. Each 89.00 600.00 53,400.00

15 RC. PIPE 1.00 m. Each 56.00 800.00 44,800.00

16 GABRIEL MESH m2 1,044.00 200.00 208,800.00

17 GUARD RAIL m. 3,000.00 1,700.00 5,100,000.00

18 TRAFFIC SIGN DOUBLE POLE Each 20.00 1,500.00 30,000.00

19 TRAFFIC SIGN SINGLE POLE Each 30.00 750.00 22,500.00

20 DIESEL Liter 1,920,000.00 29.00 55,680,000.00

21 OIL ENGINE Liter 24,660.00 100.00 2,466,000.00

22 GEOTEXTILE m2 12,400.00 25.00 310,000.00

23 SPARE PARTS Set 162.00 3,000.00 486,000.00 -

24 AMMONIUM NITRATE Ton 103.00 |  30,000.00 3,090,000.00

25 Others local material and facilitey ~ Months 36.00 | 200,000.00 - 7,200,000.00
Sub Total 141,322,531.00 | 11,700,000.00
Total Amount (THB) 157,383,531.00 | 25,956,700.00
Percentage of Total Cost 85.84% 14.16%
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